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DECLARATION FOR UTILITY PATENT APPLICATION 



AS A BELOW-NAMED INVENTOR, I HEREBY DECLARE THAT: 

My residence, post office address, and citizenship are as stated below next to my name. 

I believe I am the original, first and joint inventor of the subject matter which is claimed 
and for which a patent is sought on the invention entitled: Time-based modeling, the 
specification of which is attached hereto unless the following box is checked: 

□ was filed on * as United States Application Serial No. or PCT International 
Application No. * and was amended on * (if applicable). 

I HEREBY STATE THAT I HAVE REVIEWED AND UNDERSTAND THE 
CONTENTS OF THE ABOVE-IDENTIFIED SPECIFICATION, INCLUDING THE CLAIMS 
AS AMENDED BY ANY AMENDMENT REFERRED TO ABOVE. 

I acknowledge the duty to disclose information which is material to the patentability as 
defined in 37 C.F.R. § 1.56. 

I hereby claim foreign priority benefits under 35 U.S.C. § 1 19(a)-(d) or § 365(b) of any 
foreign application(s) for patent or inventor's certificate, or § 365(a) of any PCT International 
application which designated at least one country other than the United States listed below and 
have also identified below, by checking the box, any foreign application for patent or inventor's 
certificate, or PCT International application having a filing date before that of the application on 
which priority is claimed: ' 



Application No: ^ : ; 5 
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• Priority Claimed? 


* 






□Yes DNo 



I hereby claim benefit under 35 U.S.C. § 1 19(e) of any United States provisional 
application(s) listed below: 



Application SerialSNo 



I hereby claim the benefit under 35 U.S.C. § 120 of any United States application(s), or 
§ 365(c) of any PCT International application designating the United States, listed below and, 
insofar as the subject matter of each of the claims of this application is not disclosed in the prior 
United States or PCT International application in the manner provided by the first paragraph of 
35 U.S.C. § 1 12, 1 acknowledge the duty to disclose information which is material to 
patentability as defined in 37 C.F.R. § 1.56 which became available between the filing date of 
the prior application and the national or PCT International filing date of this application 
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Application Serial No. 


Filing ©ate V 




* 




□Patented DPending [^Abandoned 



I hereby appoint the following attorneys and agents to prosecute this application and to 
transact all business in the Patent and Trademark Office connected therewith: 



m 
ru 



ru 



03 
00 



Thomas E. Ciotti (Reg No. 21,013) 
Gladys H..Monroy (Reg No. 32,430) 
E. Thomas Wheelock (Reg No. 28,825) 
Shmuel Livnat (Reg No. 33,949) 
Antoinette F. Konski (Reg No. 34,202) 
David C. Lundmark (Reg No. P-42,815) 
Mani Adeli (Reg No. 39,585) 
Sean Brennan (Reg No. 39,9 1 7) 
Robert K. Cerpa (Reg No. 39,933) 
Alan W. Cannon (Reg No. 34,977) 
Dahna S. Pasternak (Reg No. 41,41 1) 
Frank Wu (Reg No. 41 ,386) 
Barry E. Bretschneider (Reg No. 28,055) 
Mark R. Carter (Reg No. 39, 1 3 1 ) 
E. Victor Donahue (Reg No. 35,492) 
Thomas G. Wiseman (Reg No. 35,046) 
Ararat Kapouytian (Reg No. 40,044) 
Nicholas Buffinger (Reg No. 39,124) 
Paula A. Borden (Reg No. 42,344) 
Jung-Hua Kud (Reg No. 41 ,91 8) 
Raj S. Dave (Reg No. P-42,465) 
Erwin J. Basinski (Reg No 34,773) 

Please direct all communications to: 

Erwin J. Basinski 
Morrison & Foerster llp 
425 Market Street 

San Francisco, California 94105-2482 

Please direct all telephone calls to Erwin J. Basinski at (415) 268-7144. 

I hereby declare that all statements made herein of my own knowledge are true and that 
all statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and the like so made are 
punishable by fine or imprisonment, or both, under § 1001 of Title 18 of the United States Code 
and that such willful false statements may jeopardize the validity of the application or anv Datent 
issued thereon. J r 



Kate H. Murashige (Reg No. 29,959) 
Debra A. Shetka (Reg No. 33,309) 
Susan K. Lehnhardt (Reg No. 33,943) 
Tyler Dylan (Reg No. 37,612) 
Harry J. Macey (Reg No. 32,818) 
Robert Saltzberg (Reg No. 36,910) 
Catherine M. Polizzi (Reg No. 40,130) 
J. Michael Schiff (Reg No. 40,253) 
Lee K. Tan (Reg No. 39,447) 
Madeline I. Johnston (Reg No. 36,174) 
Stephen C. Durant (Reg No. 3 1 ,506) 
Hector Gallegos (Reg No. 40,614) 
Charles D. Holland (Reg No. 35,196) 
Michael Hetherington (Reg No. 32,357) 
Thomas D. Mays (Reg No. 34,524) 
Wen Liu (Reg No. 32,822) 
Cindy S. Kaplan (Reg No. 40,043) 
Richard D. Jordan (Reg No. 33,519) 
Niki D. Cox (Reg No. 42,446) 
William C. Revelos (Reg No. P-42,101) 
Sean M. Fitzgerald (Reg No. 42,537) 
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Date ' 



Date 




Name: Jonathan Michael Freidman 

Residence: UK 

Citizenship: UK 

Post Office Address: 37 Evelyn Road, Dunstable, Bedfordshire LU5 4NG, United Kingdom 




Name: ^ Flynn Devynn Fishman 

Residence: UK 

Citizenship: Canadian \ 

Post Office Address: Flat No. 1, Albany Mews, Barnesbury Park, Islington, London Nl 1HH, 
United Kingdom 
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CERTIFICATE OF MAILING BY -EXPRESS MAIL" 

Express Mail Label No.: BM03701503AUS Pale of Deposil; October 27. 1998 

I htrrby certify Am this paper or fee is btihg deposited with the United States Postal Service "Exprett Mail Post Office to Addressee" terviee 
under 37 C.F.R. $ 1 10 on the dele fndteelcd above and is addressed lo^Awijtani Cmmwoncr for Patents, Washington. DC 20231 . 
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In the application of: 

Friedman, ct al. 
Serial No. : 



Filing Date: October 27, 1 998 
For TIME-BASED MODELING 



Examiner: Unassigned 
Group Art Unit: • 



REVOCATION OF PRIOR POWER OF ATTORNEY AND 
POWER OF ATTORNEY AND PROSECUTION BY ASSIGNEE 
UNDER 37 C.F.R. § 3.71 

Assistant Commissioner for Patents 
Washington, D.C. 20231 

Dear Sir: 

Brixx Limited, the assignee of the entire right, title and interest in this patent application, 
hereby revoke all Powers of Attorney previously granted relating to this application and appoint 
as its attorneys or agents, with full power of substitution, association, and revocation, to 
prosecute this application and to transact all business in the United States Patent and Trademark 
Office connected herewith: 



Mani Adeli (Reg No. 39,585) 
Paula A. Borden (Reg No. 42,344) 
Barry E. Bretschneider (Reg No. 28,055) 
Alan W. Cannon (Reg No. 34,977) 
Robert K. Ccrpa(RegNo. 39,933) 
Niki D. Cox (Reg No. 42,446) 
E. Victor Donahue (Reg No. 35,492) 
Tyler Dylan (Reg No. 37,6 12) 



Erwin J. Basinski (Reg No. 34,773) 
Sean Brennan (Reg No. 39,917) 
Nicholas Buffinger (Reg No. 39,124) 
Mark R. Carter (Reg No. 39, 1 3 1 ) 
Thomas E. Ciotti (Reg No. 2 1 ,01 3) 
Raj S. Dave (Reg No. 42,465) 
Stephen C. Durant (Reg No. 31,506) 
Sean M. Fittgerald (Reg No. 42 ,537) 



sf-594222 



OCT 27 '98 14:57 

PAGE . 004 



Hector Oallcgos (Reg No. 40,614) 
Charles D. Holland (Reg No. 35, 1 96) 
Richard D. Jordan (Reg No. 33,5 1 9) 
Ararat Kapouytian (Reg No. 40,044) 
Jung-Hua Kuo (Reg No. 41,918) 
Wen Liu (Reg No. 32,822) 
David C. Lundmark (Reg No. 42,815) 
Thomas D, Mays (Reg No. 34.524) 
Kate H. Murashige (Reg No. 29,959) 
Catherine M. Polizzi (Reg No. 40,130) 
Robert Saltzberg (Reg No. 36,910) 
Debra A. Shetka (Reg No. 33,309) 
E. Thomas Wheelock (Reg No. 28.825) 
Frank Wu (Reg No. 4 1 ,3 86) 



Douglas Hodder (Reg No. 41,840) 
Madeline I. Johnston (Reg No. 36,174) 
Cindy S. Kaplan (Reg No. 40,043) 
Antoinette F. Konski (Reg No. 34.202) 
Susan K. Lehnhardt (Reg No. 33,943) 
Shmuel Livnat (Reg No. 33^949) 
Harry J. Macey (Reg No. 32.818) 
Gladys H. Monroy (Reg No. 32,430) 
Dahna S. Pasternak (Reg No. 41,41 1) 
William C. Revclos (Reg No. 42,101) 
J. Michael Schiff (Reg No. 40,253) 
Lee K. Tan (Reg No. 39,447) 
Thomas G. Wiseman (Reg No. 35,046) 



3. 



all of Monison & Foenrter ^ 425 Market Street, San Francisco, California 94105-2482, 
telephone: (415) 268-7000, said appointment to be to the exclusion of the inventors and their 
attorneys m accordance with the provisions of 37 C.F.R § 3.71. 

Please direct all communications relative to this application to: 

Envin J. Basinski, Esq. 
Morrison <& Foerster „» 
425 Market Street 

San Francisco, California 94105-2482 
Please direct all telephone communications to Erwin J. Basinski at (4 1 5) 268-7 144. 



BR1XX LIMITED 

a United Kingdom corporation 



Dated: October 27, 1 998 




Name: Jonathan Michael Friedman 
Title: Director 

Address: 52 Upper Street, Islington, London Nl 
0QH, United Kingdom 
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Applicant/Patentee: " Docket No.: 41086 

Serial No./Patent No.: • Client Reference: 2000100 

Filed on/lssucd : * 
For Time-based modeling 



VERIFIED STATEMENT CLAIMING SMALLENTITY STATUS 
37 CFJL §§ L9(f) AND 1 .27(c) ~ SMAI/L BUSINESS CONCERN 

I hereby declare that I am 

■ the owner of the small business concern identified below: 

□ an official of the small business concern empowered to act on beball of ihc concern identified below: 
NAME OF CONCERN: Brixx Limited 

ADDRESS OF CONCERN: 52 Upper Street, Ulfngion, Umdon Nl 0QH. United Kingdom 
I hereby dedare That the above id«n^^ 

reproduced In 37 CF.R. § 1 .9(6), for -purposes of piling nsduwd fees to ttvs United &tal« Patent and Trad*mnrk Office, in mm the number of 
employees orthe concern, including those ofiis aOTh'atcs > docs nol exceed 500 persons. For purposes of this statement. (1) the number of erupluYccs 
of the business concern is the average over the previous fiscal year of the concern of the person* employed on a full-time, part-tinw or temporary basis 
during each of the pay periods of the fiscal year, and (?) concerns are affiliates of each other when either, directly ox indirectly, one concern controls or 
has ihc power to control the other, or a third party or parties controls or has jhe power to control bom . 

, is • 

I hereby declare that rights under contract or law have been conveyed to and remain with tire small business concern identified above with TrgnrH to 
the invention, cnthlcd Time-based modeling by inventor(s) Jonathan Michael Friedman and Flynn Devyno Fisl\in«n 
described in ■ ' ? 

■ the specification filed herewith wim Tite ; 

□ the application identified above : r 
^ n the patent identified ah<>ve. ! 

~ If the rights held by the abCYO identified business concern arc hot exclusive, each individual, concern or rtrgAmyarion having rights In 

Hthe invention must file separate verified stateo>ents averring to their nutu* hs small entities, and no rights to the. invention are held by any 
frjaerson, other than the inventor, who would not qualify as an independent inventor under 37 CFJL § 1.9(c) if that person made the invention, or 
=>y any concern which would not qualify as a small business concern under 37 C^F.R. § 1.9(d), or a nonprofit organization under 
;^7C,F.K 5 19(e). 

™ Eadi pww", concern or urganUaiiun hHving any rights in the invention Is listed below: 

■ ; U no such person, concern, or organisation exists. 

■ c^ch such percon, concern or organization Is listed below. 



NAME 


ADDTIESS | 


TYPE 


Brixx Limited 

. \ 


52 Upper Street, Isliiigton, 
Iktodon, Nl 0QH, United 
Kingdom 


□ Individual 

■ Small Business Concern 

□ Nonprofit Organisation 



J Separate verified statements arc required Irom each named rxison, amcuu or organization having rights tn the invention averring to their 

status as small entitle* (37 C j 7 JL § \27) 

I acknowledge the duty to fite, in this application or potent, notiflcarion or any change in status resulting In low of entitlement to small entity 
status prior to paying, or at the tunc of paying, the earliest of the iisuc fee or any rnaintenanc* fee due after the date on which status « a small entity is 
no lOT^appropriato. (3? C.FJR- § 1.28(b)) 

I hereby deviate thai all suuemcnla made herein of my own knowledge are oruc and that all statements made on information and belief 
arc believed to be true; tmd further that these sta t ements were mode with the knowledge that willful false statement* and the like so made are 
punishable by fine or imprisorancnU or both, under, section 1001 of Title 18 of the United States Code, and that such willful false statements 
may jeopardize the. validity of tftc application, any patent issuing thCTCOh, or any patent to which mis verified statement \* direeieil . 

NAMU Or KUKSON SIGNING: ; JoNATlIAN MICHAEL HUEDMAN 

TITLE OF PERSON IF OTI 1ER THAN OWNER: * S 

AOHRF.SS OF PERSON SlttNING: . 37 Evelyn Road, DuinrtaWa, Bedfordshire MJ5 4NG, UnUad Kingdom 



cTfTM ATi nt f * V A \K§CwK/&/*-~&. j r hat*. 
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IN THE PNT1T» STATES PATENT AND TRADEMARK OJ^^ 

Applicants; . FMEDMAN, Jonwhaii M. e< aJ 

AppLNo.; ; JO/047,679 Exanuner: SaxnurlBroda 

Filed . Jan. 14,2002. Art Unit: 2123 

Title TIMErBASED MODELING 

Attorney Deckel No QFRM 1 US 

REVOCATIOJr AJND SUBb 1 1 riTTtON OF POWER OF ATTORNEY - 

Commissioner for Pategns 
Washington, D.C -2023) 

Sir : - ... * . * 

The owner of fee aJ^ve-tfentified patent Application revokes all previous power* of 
. * ttomev and «P^nta P«il Gn^A'netti, Reg. No, 30,754, James L. Lewis, Reg. No. 24/7S2. and 
Came R: Grandinett* Reg:. No. P5 5,800, its attorneys to profrecute the application, to transact all 
business in the U.S. Patcm ami Trademark Office connected therewith, to receive all patents 
which mayj^uc thereon, toprcwccuio any reteuo or re examination application to raceive ail 
patents which may thcrpOiv; and to pay maintenance fees. This Power of Attorney includes* 
&U P owcr of appointment and fiiJl power to substitute An associate attorney or egenn 

All farther co/r«|^iiaencc regarding thfe patent application, including notices of 
inaintacianeci feey ahoutd Wfbmvaxded to; 

' Mr. Paul Grandinetti 

Levy *> Grahdi^etti 

Suite 1108 
{ 1725 K Street. N.W. 
v . Washington^ D.C. 20006-1423 

Telephone (202) 429-4560 



Rcspcctfullyjiibmiited, 



Date . \ . 




„ ... * 

Name: J 



Title .^Prggc^e><t: 
Brhoc Technologies Limited 



•. -and- \ • 

ffife*-v ■ •• - - .*•.•.■■*'.•■ • . ■ ■ : ... . - ■ 
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^ ; MATTOEWARNO|-f>ABAU>WlN 

p^C-- : •; 21 Station Rbad 



Watford 



■ Hercforti^hl^ 
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■ ' . . ' ■ • . • • . 

7te/; 01923 202020 
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This DEED Is made on ti* M«Y .2002; 



(1) 



of "enbh RecoverY,;Sh«rtOck House aforesaid C^* Vendor), 
BR6 OPF Cthe Purchawr^);. 



(A) 



whrreas:- 

The Adrn»hl^tq« wwte appointed administrators of the Vendor on 27" 
September 2001; v 

n,» Administrators aedhq as agent of the Vendor, entered into the Sale 
A^eemeS S^l^mlted C^ng Objects"). As security for 
Serrid Saie Agreement 

Planning Objects gr^t* the Debenture to the Vendor; 

rev Planning. Objects is ihdW in breach of the terms of both th^ Debenture and the 
(C) sfir^ernSt: "llie Administrators have therefore decided w exerd^ the 

Vendors power of sate »inder the Debenture and to sell the Charged Assets to the 

Purchaser. " . 



TtrVV- 

f 

ft 



II 



fey 

ifL' 



NOW XT IB HEREBY AOftEfcD «8 follows; - 

1-1 



Throughout this ;A^f^ent Including the Schedule the blowing words and 
phrases sb£)^^^ 



"Charged Atoettf' 
>cofwplotjion^ 

/"Deed of VartaWon* 
"Sale Agreements 



the assets charged to the administrators by Planning 
Objects pursuant to th* Denture which for the 
avoidance of doubt shall include all present and 
future InfellettudI Property Rights (as defined in the 
Deed of Variation); 

completion of the sale and purchase of the etiarged 
Assets In accordance with Clause 4; 

the consideration payable hereunder In accordance 
with clause 3 hereof; 

the Debenture granted by Planning Objects to the 
Vendor *M dhted 28th September 2001 as amended 
by tna Deed Crf Vortatlon; 

a deed of variation dated October 2001 entered 
Into between the Vendor and Planning OWects 

Urnlted; ' M ' 

an agreement between the Vendor and Planning 



Vt?; Mot* Q2 17: 03 




1.2. 



•2.1, . 

2.2. 
2.3, 



33; 



"Transfer Date" 



B. j-.:B'i***r. . . +44 (O) 118 340 B045. 



Objects to sell the busing and assets of the > Vendof 
to Planning Objects dated 28* September 2001, 

commencement of business on the date of this 
Agreement; 



defined In this daris*--S. • 



terms arid ^ndWo^ ^et'otrt In this. Peed; 

There shell be ^duded. from the sale effected by this Agreement any other aw«t 
or right not ^ ihdud^ In d&us« 2.1. 

Allowing O>mp»etfon the Vendor shell not object to the use of Uie 
••■™<JJ«* ^.-ForltH* avoid ance of doubt noting heteln shall purport to ^n^er 

•mak?any r^r^latioh Whatsoever in relatiori to the ownersh.p of the name 

' .'• "Brixx": , 

3.1. The ConslderaBon Tdr the transfer in clause 2.1 above is^^Bfe 

3 2. The Cbnslderatibrisball be paid on Completion together with any VATthat may be 
»>^-hi 0 aii amoartto expressed In th s Agreement as being payable by me 
-SS&rM of any V*j£*W be chargeable thereon. 
The Purchaser wlli pay any VAT which may be chargeable 

AHSums paybble by the Purchaser shall be by transfer of cleared a,nds or by 
bankers f draft; in favour of the Vendor dr^n on a London clearing bank. 



4. £fiMEi£lXQti 

4 1 completion M^Mi: bJ ace. immediately on the execution hereof and shall be 
effective frorn thofrrart«fer Date. 

4.2. on completion:-: 
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4.2;3^^ 3 shall be paid to the 

Administrators... . 

5.1 



5-2 ? 
5,3- 



Administrator* JhH J** j> a ^?' * SSSdSi or this Agreement or on or 

•v. 

Administrators are a party to this Agreement omy w »V ■ 

■ : . benefit of this deepen end any other covenants In their ffcvour. 

6.' ' EMPLOYEES 

• -I • 1.' i, E>^>..i<i«i^n« 19S1 wh ch shall not apply; 



6,2. 



anv transfer OT. ehTpJoynjeni uy «»««■«.«» . "T ill. 
of Employment) sU9u.at.0ns 1981 which shall not apply; 

aassi^^ 

*#- • - ■ ■ Purchaser at Its" expense.. 

: «* ^^^;t€v^e^.^r^ 

fflSff^M^*^ iSnJSS or 00, o, the effect of T«.nsj«r o, 
emptoyees- 

7'. jsansra 

7 n Arty not** to be sh/en W nder this Agreementshall be «^/ n ^ o n « ^e'writte'n 
Dn Y beh9lf of th® party 9lv.n0 »t and shall be irrevocable wrthout the wntten 
consent of the party or» whom it is served; 

7.2. Any such notice may- Ohhr be served: - 

' 7.2.1. personally h alving it to an IndNJaua. ^•>|^i^ffl3SS 
tha secretory of any company which is a party or in tne cose w 
to one of 0>e Aaminlstratofs; or 



«25 a ' 



7:2,2. 



all the other parties for purposes^ J*™^ ctouse *y no* 
Accordance wit* this dause than to the address pT sucn pany ™< 
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have beW .^n^ed for which purpose the latest notification shall 
supersede all preVlpus notifications. 

7.3. Notices shaH bedeeniW serv«d as follows: - 

7 3 1 in tte case bfpersonal service at the time of such servjca; . = •• 

7.3^; K i5 ca^of te**r»g the notice at the relevant address at the time of 

i?Se 9 C^ ? o7 ; ^vlce by post on the second Business Day following the 
^f on^#&a 8 posted and .n priding such service JMj*-* 
sufficient tp^prav* that the notice was properly addressed stamped and 



7.33. 



posted in (Ihe urilliwd kingdom. 



W&yy 8.1. ^is Deed Shalt** toaihy of Its provisions remaining to be P^rformed^capaWe 
of having efmt ^|«yyino Completion remain In full force and effect 
notwithstanding; Oimoifctibn. 



, - 8 2 This Deed shall b» construed and governed according to English taw and the 
Ipjy ; : parties agree to submit tp the non-exdusjve jurisdiction of the English courts. 

"-A3 The parties agrea and declare that this Deed and all agreements entered into 
■ ' ' under this Deed corisiftbte the entire agreement between them concerning the 
subject matter of this Deed and supersedes all earlier meetings discussions 
letters and arrangismaiits of whatever kind. 

IB •:: • 8 4. in the event of an* tf^ftilt by the Purchaser In paying any monies due ""de' tois 

-WAl. .,v..:'- * ' Agreement to the Arbitrators the Purchaser ^ 

^ ' of 5% above the :basi> rtte tor the time being of Barieays Bank pic calculated on a 

daily basis from thpjdiste of default until »ll such monies have been paid h> full 
together with all Intortest thereon. 

8 S The benefit of tola; Agreement may not be sold assigned charged or otherwise 
dealt with by the PUntfiweY without the Administrators* consent. 

8 6 this Agreement iMay; be executed in any number of ^""^rte^nd by the 
parties "^pam* WnWparte putsball not be effecBve until ^ch party .has 
:^v.v: executed at least One ijouhterpart. Each counterpart when S*****^**™ 

\ o^^of-ttite^^fiwiii* and a" counterparts shall together constitute one 
.Instrument:- ' ' 



9.1. 



No oerson not PaWto the Agreement shall have any right to enforce fby term 
of tols^rSSS (Righto of Third Parties) 

;# V-: : Act i^-aiiilriiiil^fy:*-*^^ 



-v . rr w earhnatf triat the ibihsactlo^ effected under this Agreement does not form 

# : j k amount 9 r v*M^^'^ W«* amount or value exceeds £60,000, 



S^.^..'V ■'. Y • YY ■ - 

SpSY • " ; • ■" \ " 
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Administrator 



IN have Wuted thfs agreement as a deed on 
the date written" above ,7 . 

EXECurcp as a beeft ffcr ar^ bi^half ) 

without personal K^bffttY ) 

in thfe presence? of :~ ) 

acting by two directors of by'A director ) 

and the secretary ) 




"7V"v:-\ 
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A,- 



If ' 




IN WITNESS of w.hteh: tbe^p&rtfes hereto have executed this agreement as 
the -date writteh above 1 • • 



Executed as a Deed for $*id oirr behalf ) 

of the Administrators by (toe pT them ) 

without p^rsonai liability ) 

in the presence of:- fy - : -' :. ) 

witness Utome; • l^Tf l^Wcf? 1 . 

Executed as a Deed by tifej^chaser. ) 

acting by two directors by a director ) 

and the secretary : . ; ) 



d on 



Administrator 



■ KIIITIItlKl'lHttlllltllltllt 



Director 



Director/Secretary 
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2. 



3. 



6. 



gt&ri won* o, 

S&SJ?*. ~|5tE*6f *irr»n<l« and conditions w to ,, ^KL P S5^m 

permitted by: this Agrearoent. 

The Charaed Assete ai*ield in their present state and condition and thereabouts 
SS^feWWwdto any «*tenr«eh dfctralnt ^^J^SSSSSA 
dalms of Slrd parties over 9>em or In respect of their use the qost < °*£ 
H S?Ks1rS Wor all of Which shall be for the account of the Purchaser. 

The Pu^aser-acknbwJ^fles and agrees tJiat It has ^tlsfied^elf as^the stete 
condltton and whereabouts of the Charged Assets and as to ttielr Otoess for such 
nT.rnose or ourooses the Purchaser m„ y Intend to use them and as to Wejr 
?dr?e^Woenc^wlS;^ description given or to be implied. It * ■gg* 
no'Sw has been p^ced In this regard I o^any 
person wMtsbeyerlncludfng the Vendor or the Administrators. 

Any claim of the Punier or of any person claiming through it against "ie^assete 
oi ^ha Vendor shall hot take effect otherwise than as a claim by way of pro rata 
distribution arhong Creditors of equal rank. 

It is agreed by the parties that the provisions of this Agreement^ Pouter 
thole rSs Schedule 1 are fair and reasoflabl. in the 

Insolvency of the Vendor and accord with normal practice in administration sales. 
This Is the ease since:- 

(1) the Purchaser has had on opportunity to inspect and investigate the 
Charged Assoc*; • 

(2) the Purchaser Is^ware of the need to raly on that opportunity by reason of 
the abSerice of warranties; 

(3) the Vendor is insolvent and feces the constraints of selling necessarily 
imposed On tt in those circumstances; 

(4) the sale or the vendor's assets is being effected by a cbergee .under its 
statutory power of sole; 

(SI the knowledge of the Vendor's business and of the^ Chargetl Assets 
( avaiiabi^lne Administrators and their partner staff and adv«ers is 
necessarily limited. 

Th ft Purchaser accepts: and agrees mai lt shall be Its responsibility at its expense 

•ffiShrC a" necessary or Wroprta* >*«g~2Sff&^ 

consents permit and fights to use or have the benefit of the Charged Assets ana 

each of them; ■ ■ . ' 

N-irher the Vendor north a Administrators fiball incur any liability to the Purchaser 
^ofany a* or omission or negligence or default of any officer or 
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Fortheavoid^^^ A*** the. 

£ titfi ^i«SffifSffta%2d S avbid this Agreement* any way and 
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DATED Ifc> ^ FEBRUARY 2QQ2 



BRIXX LIMITED 



THE ADMINISTRATORS 

- and - 

PLANNING OBJECTS LIMITED 



DEED OF VARIATION 

In respect of the Agreement for the Sale of the Business 
and Assets of Brixx Limited dated 28 September 2001 



Morrison & Foerster MNP 
21 Garlick Hill 
London 
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DEED OF VARIATION 



THIS DEED is made on T>AT>E. FEBRUARY 2002. 

BETWEEN: 

(1; BRIXX LIMITED {company number 3245653) whose registered office )s at 61 
Woodside Road, New Maiden, Surrey KT3 3AW (the "Vendor") acting by its 
Administrators (as defined below); 

(2) PETER 5CHOLEY DUNN and SIMON ROBERT THOMAS, Insolvency 
Practitioners of Tenon Recovery Pic, Sherlock House, 73 Baker Street, London 
W1U 6RD (the "Administrators"); and 

(3) PLANNING OBJECTS LIMITED (company number 4211769) whose registered 
office Is at 39 Skylark Meadows, Fareham, Hants POIS 6TJ (the "Purchaser*). 

RECITALS: 

(A) The Administrators were appointed administrators of the Vendor on 27 September 
2001 pursuant to an Order of the High Court. 

(B) The Vendor agreed to sell Its business and certain assets used in its business to 
the Purchaser pursuant to the terms of a sale and purchase agreement dated 28 
September 2001 and entered Into by (1) the Vendor, (2) the Administrators and 
(3) the Purchaser (the "Sale Agreement*). 

(C) The Sale Agreement included a definition of "Intellectual Property Rights" but did 
not include such assets in the description of the assets to be transferred from the 
Vendor to the Purchaser. 

(D) The parties hereto now wish to amend and vary the terms of the Sale Agreement 
in the manner set out herein to transfer the intellectual property rights of the 
Vendor to the Purchaser together with the other transferred assets described 
therein. 

IT IS AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Terms and expressions defined in the Sale Agreement shall have the same 
meaning in this Deed, save where the context requires otherwise. 

1 .2 Interpretation 

In this Deed: 

1.2.1 references to the parties or a party are references to the parties or a party 
to this Deed; 

1.2.2 headings are inserted for convenience only and shall not affect the 
construction of this Deed; 

1.2.3 words importing the singular include the plural and vice versa, and words 
importing a gender shall include all genders. 

1 .3 In the case of any conflict or ambiguity between the terms of this Deed and the 
Sate Agreement, this Deed shall prevail. 
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2. 



AMENDMENTS TO SALE AGREEMENT 



2.1 In consideration of the sum of £1 (the receipt and sufficiency of which is hereby 
confirmed and agreed by the Vendor) the parties hereby agree to vary and amend 
the terms of the Sale Agreement In the following manner: 

2.1.1 the definition of Transferred Assets" shall be extended to include a 
reference to the Intellectual Property Rights as follows: 

^Transferred Assets" (1) the Goodwill 

(2) the Stocks; 

(3) the Sale Contracts; 

(4) the Purchase Contracts; 

(5) Office Furniture & Equipment; 

(6) the Company Records; and the 
Software; and 

IZ1 the Intellectual Property Rights. 

It excludes the Retained Assets and any 
asset the transfer, surrender, disposal or 
dealing of or with which, or any part of or 
interest In which, would or might cause or 
occasion a breach of any third party right, 
or be otherwise contrary to any relevant 
law'' 

2.1.2 the description and apportionment of the consideration in Clause 3(1) shall 
be amended as follows: 

"The consideration for the sale is ^HH^H0 ^ payable in 

accordance with the terms of sub-clause (2) below and which shall be 
apportioned as follows: 

Office Furniture and Equipment 
Stocks, Safe Contracts and Purchase Contracts 
Goodwill and Software 
Intellectual Prop erty Rights 

2.1.3 th<» description of how the consideration should be paid in Cause 3(2) shall 
be amended by the addition of a new paragraph (aa) as follows: 

w The consideration shall be paid as follows: 

(aa) the sum of £1 In respect of the Intellectual Property Rights 
shall be pay able on such date agreed between the parties 

(a) the sum of £10,000 shall be payable on completion 

(b) the balance of £400,000 shall be paid . ..[etc]" 

2.2 The Sale Agreement, as amended and varied hereby, shall be legally binding In its 
modified form with effect from 28 September 2001. 

2.3 Save as vaned by this Deed, the terms of the Safe Agreement shall remain in full 
force and effect notwithstanding the execution of this Deed. 

3. EXCLUSION OF PERSONAL LIABILITY 

3.1 For the avoidance of doubt, it is hereby declared that in the negotiation, execution 
and implementation of this Deed and the Sale Agreement, the Administrators 
were and shall be at all times acting only as agents for the Vendor. The 
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Administrators shall not be personally liable under this Agreement or on or under 
any associated or collateral agreement or arrangement and the Administrators are 
a party to this Agreement only for the purpose of receiving the benefit of this 
declaration and any other covenants in their favour. 

4. GENERAL PROVISIONS 

4.1 Successors and Assigns 

This Deed and the Sale Agreement (as rectified hereby) shall be binding upon and 
shall inure to the benefit of any successors or assigns of the parties hereto and 
thereto. 

4.2 Whole agreement 

This Deed, the Sale Agreement and the other documents delivered pursuant 
thereto contain the whole agreement and understanding between the parties 
relating to the subject matter of the Sale Agreement and supercedes any previous 
written or oral agreement between the parties In relation to the matters dealt with 
the Sale Agreement. 

4.3 Invalidity and Severability 

If any provision in this Deed shall be held to be invalid, illegal or unenforceable, In 
whole or In part, under any enactment or rule of law, such provision or part shall 
to that extent be deemed not to form part of this Deed, but the legality, validity 
and enforceability of the remainder of this Deed shall not be affected. The parties 
shall negotiate in good faith to agree the terms of a mutually acceptable provision 
to be substituted for the invalid, illegal or unenforceable provision which, as 
nearly as possible, gives effect to the intentions of the parties. 

4.4 Variation 

No variation of this Deed shall be effective unless in writing and signed by a duly 
authorised representative of each of the parties. 

4.5 __ Further assurance _ _ 

At any time after the date of this Deed each party shall, to the extent that it is 
reasonably able to do so, and shall use all reasonable endeavours to procure that 
any necessary third party shall, at the cost of the relevant party execute all 
documents and do all acts and things as may be reasonably required for the 
purpose of giving full effect to all the provisions of this Deed. 

4.6 Contract (Rights Of Third Parties) Act 

A third party who is not a party to this Deed has no right under the Contract 
(Rights of Third Parties) Act 1999 to enforce any term of this Deed but this does 
not affect any right or remedy of a third party which exists or is available apart 
from the Act. 

4.7 Counterparts 

This Deed may be entered into in any number of counterparts, all of which taken 
together shall constitute one and the same instrument. Any party may enter into 
this Deed by executing any such counterpart. 

4.8 Costs 

The parties shall pay their own costs and expenses in relation to the preparation, 
execution and carrying into effect of this Deed. 
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CERTIFICATE OF INC0I#®^TION 
ON CHANGE OF *BMWE 

Company No. 4431104 

The Registrar of Companies for England and Waiw hereby certifies that 
PIERMOUNT limited 



having by special resolution changed its name; js now incorporated 
under the name of 

BRIXX TECHNOLOGIES LIMITED 

Given at Companies House, London, the imjmzooz 

For The Registrar Of Compan ies 
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